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April 15, 2015

Dear Fellow Shareholder: 

Stonegate Mortgage Corporation is holding a Virtual Annual Meeting of Shareholders this year on 
Thursday, May 28, 2015, at 9:00 a.m. Eastern Daylight Time. You may attend the Annual Meeting, 
vote, and submit a question during the Annual Meeting via a virtual meeting at 
www.virtualshareholdermeeting.com/SGM2015. You will need to provide your 12-Digit control 
number that is on your Notice of Internet Availability of Proxy Materials or on your proxy card if you 
receive materials by mail.  The matters to be considered by shareholders at the Annual Meeting 
are described in detail in the accompanying materials. 

It is very important that you be represented at the Annual Meeting regardless of the number of 
shares you own or whether you are able to attend the Annual Meeting. We urge you to complete 
your proxy card in one of the manners described in the accompanying materials even if you plan 
to attend the Annual Meeting. This will not prevent you from voting at the Annual Meeting but will 
ensure that your vote is counted if you are unable to attend. 

Your continued support for and interest in Stonegate Mortgage Corporation is sincerely appreciated. 

Sincerely, 

James J. Cutillo
Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
AND

IMPORTANT NOTICE REGARDING THE AVAILABILTIY OF PROXY MATERIALS FOR 
SHAREHOLDERS MEETING TO BE HELD MAY 28, 2015

NOTICE

Date: Thursday, May 28, 2015
Time: 9:00 a.m. Eastern Daylight Time
Virtual Meeting: www.virtualshareholdermeeting.com/SGM2015

PURPOSE

• To elect four (4) Directors for two (2) year terms or until their successors are elected and qualified;

• To ratify the appointment by the Audit Committee of our Board of Directors of KPMG as the independent 
registered public accounting firm of Stonegate Mortgage Corporation for the fiscal year ending December 31, 
2015; and

• To transact such other business as may properly come before the meeting and any adjournment of the meeting.  
Management is not aware of any such other business at this time.

PROCEDURES

• Our Board of Directors has fixed March 31, 2015 as the record date for the determination of shareholders 
entitled to notice of and to vote at the Annual Meeting.

• Only shareholders of record at the close of business on that date will be entitled to vote at the Annual Meeting.

The proxy statement for our 2015 Annual Meeting of Shareholders and our annual report to 
shareholders on form 10-K for the year ended December 31, 2014 are available on our website at 
www.stonegatemtg.com under Investor Relations.  The approximate date on which this proxy 
statement, the proxy card and other accompanying materials are first being sent or given to 
shareholders is on or about April 15, 2015. Additionally, you  may access our annual report and 
proxy materials at www.proxyvote.com, a website that does not identify or track visitors of the site.

By order of the Board of Directors,

Michael J. McElroy
Secretary
April 15, 2015
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PLEASE VOTE
It is very important that you vote to play a part in the future of your Company.  NYSE rules provide that if your shares 
are held through a broker, bank or other nominee, they cannot vote on your behalf on non-discretionary matters.

Proposals Which Require Your Vote

Board
Recommendation

Broker
Non-Votes Abstentions Votes required for Approval

PROPOSAL 1 To elect four directors
for 2 year term.

FOR all nominees Do not count Do not count For the nominees to be
elected by the holders of
voting shares, approval by a
majority of the votes cast.
Under our Code of
Regulations, a nominee who
receives more AGAINST votes
than FOR votes will be
required to tender his or her
resignation.

PROPOSAL 2 To ratify the
appointment of KPMG
as our independent
registered public
accounting firm for
2015.

FOR Discretionary
vote

Do not count Majority of votes present in
person or by proxy

By Internet using a computer By telephone By mail

Vote 24/7 Dial toll-free 24/7 Cast your ballot, sign your
www.proxyvote.com 1-800-690-6903 proxy card and send by pre-

paid mail

Visit our dedicated annual meeting website:  www.virtualshareholdermeeting.com/SGM2015
• Review and download easy to read, interactive versions of our Proxy and Annual Report
• Sign up for future electronic delivery to reduce our impact on the environment
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STONEGATE MORTGAGE CORPORATION
9190 Priority Way West Drive, Suite 300

Indianapolis, IN 46240

PROXY STATEMENT

GENERAL
This proxy statement is furnished to the shareholders of Stonegate Mortgage Corporation (the “Company,” "Stonegate," 
“we,” “us,” or “our”) in connection with the solicitation of proxies by the Board of Directors of the Company (the “Board”) 
to be voted at the virtual annual meeting of shareholders to be held on Thursday, May 28, 2015 (the “Annual Meeting”), 
at 9:00 a.m., Eastern Daylight Time, or any adjournments or postponements thereof. This proxy statement and the 
form of proxy, along with the Annual Report for the fiscal year ended December 31, 2014, is being first sent or given 
to shareholders on or about April 15, 2015.

ABOUT THE ANNUAL MEETING AND PROXY MATERIALS
What is the purpose of the Annual Meeting?

At the Annual Meeting, shareholders will vote upon (1) the election of four directors, (2) the ratification of the appointment 
of KPMG LLP, an independent public accounting firm ("KPMG") as our independent registered public accounting firm 
for fiscal 2015, and (3) such other business as may properly come before the Annual Meeting or any adjournments or 
postponements thereof. In addition, our management will report on the performance of the Company and respond to 
questions from shareholders.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials 
instead of a full set of proxy materials?

Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to provide access 
to our proxy materials over the Internet. Accordingly, we are sending a Notice of Internet Availability of Proxy Materials 
(the “Notice of Internet Availability”) to our shareholders of record and beneficial owners. All shareholders will have the 
ability to access the proxy materials on the website referred to in the Notice of Internet Availability or request a printed 
set of the proxy materials at no cost to the shareholder. Instructions on how to access the proxy materials over the 
Internet or to request a printed copy may be found in the Notice of Internet Availability.

If you do not affirmatively elect to receive printed copies of the proxy materials, you will only be able to view our proxy 
materials electronically on the Internet. Providing our proxy materials to shareholders on the Internet rather than printing 
and mailing hard copies saves us these costs. We encourage you to view our proxy materials on the Internet. 
Shareholders who have affirmatively elected to receive a printed set of our proxy materials may change their election 
and elect to view all future proxy materials on the Internet instead of receiving them by mail.
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Who is entitled to vote?

Only shareholders of record at the close of business on March 31, 2015 (the “Record Date”) will be entitled 
to vote at the Annual Meeting, or any adjournments or postponements thereof. Each outstanding share of 
the Company’s common stock (the “Common Stock”) entitles its holder to cast one vote on each matter to 
be voted upon.

Shareholders have cumulative voting rights in the election of directors. If any shareholder gives proper 
written notice to any officer of the Company before the Annual Meeting, or to the presiding officer at the 
Annual Meeting, that shareholder may cumulate their votes for the election of directors by multiplying the 
number of votes to which the shareholder is entitled by the number of directors to be elected and casting 
all such votes for one nominee or distributing them among any two or more nominees. If such notice is given 
by any shareholder, votes for directors by all shareholders will be cumulated. For instance, if a shareholder 
only votes for one nominee, such vote will be automatically cumulated and cast for that nominee. If a 
shareholder has voted for more than one nominee, the total number of votes that the shareholder is entitled 
to cast will be divided equally among the nominees for whom the shareholder has voted.

Who can attend the Annual Meeting?

All shareholders as of the Record Date, or their duly appointed proxies, may attend the virtual Annual Meeting via a 
virtual meeting at www.virtualshareholdermeeting.com/SGM2015. If you hold your shares in street name, you must 
request a legal proxy from your broker or nominee to attend and vote at the Annual Meeting.

What constitutes a quorum?

The presence at the Annual Meeting, in person or by proxy, of the holders of a majority of the shares of Common Stock 
outstanding on the Record Date will constitute a quorum. A quorum is required for business to be conducted at the 
Annual Meeting. As of the Record Date, 25,780,973 shares of Common Stock were outstanding, so holders of at least 
12,890,487 shares of Common Stock must be present, attending the virtual Annual Meeting or by proxy, to have a 
quorum. If you vote your proxy electronically through the Internet or by telephone, or submit a properly executed paper 
proxy card, your shares will be considered part of the quorum even if you abstain from voting.

How do I vote?

You may vote in the following ways:

1. By Internet before the Annual Meeting: You may access the website at www.proxyvote.com to cast your 
vote 24 hours a day, 7 days a week. You will need your control number found in the Notice of Internet 
Availability. Follow the instructions provided to obtain your records and create an electronic ballot.

2. By telephone: If you reside in the United States or Canada, you may call 1-800-690-6903 by using any 
touch-tone telephone, 24 hours a day, 7 days a week. Have your Notice of Internet Availability in hand 
when you call and follow the voice prompts to cast your vote.

3. By mail: If you request a paper proxy card, mark, sign and date each proxy card you receive and return 
it in the postage-paid envelope provided or mail to the location indicated on the proxy card.

4. At the Annual Meeting: If you are a shareholder of record, you may attend the Annual Meeting and vote 
your shares at www.virtualshareholdermeeting.com/SGM2015 during the meeting. You will need your 
control number found in the Notice of Internet Availability. Follow the instructions provided to vote.

Shares represented by proxies submitted through the Internet or by telephone, or those paper proxy cards properly 
signed, dated and returned, will be voted at the Annual Meeting in accordance with the instructions set forth therein. 
If a proxy is properly submitted, whether through the Internet, by telephone, or by mail using a paper proxy card, but 
contains no instructions, the shares represented thereby will be voted FOR all directors in Proposal 1 and FOR 
ratification of the appointment of KPMG LLP as our independent registered public accounting firm for fiscal 2015 in 
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Proposal 2, and at the discretion of the proxy holders as to any other matters that may properly come before the Annual 
Meeting.

The Internet and telephone voting procedures are designed to verify shareholders’ identities, allow them to give voting 
instructions and confirm that their instructions have been recorded properly. Shareholders voting through the Internet 
should be aware that they may incur costs to access the Internet and that these costs will be at the expense of the 
shareholder.

When do I vote?

If you wish to vote by Internet or telephone, you must do so before 11:59 p.m. Eastern Daylight Time on May 27, 2015 
using www.proxyvote.com or calling 1-800-690-6903, as applicable. If you want to vote after May 27, 2015 or revoke 
an earlier proxy, you must submit a signed proxy card or vote during the virtual Annual Meeting at 
www.virtualshareholdermeeting.com/SGM2015.

Can I change my vote after I vote electronically or return my proxy card?

Yes. Even after you have voted electronically through the Internet or by telephone or submitted your proxy card, you 
may change your vote at any time before the proxy is exercised at the Annual Meeting. You may change your vote by:

1. Returning a later-dated proxy by Internet, telephone or mail;

2. Delivering a written notice of revocation to our Secretary at 9190 Priority Way West Drive, Suite 300, 
Indianapolis, IN 46240; or

3. Attending the virtual Annual Meeting and voting. Your attendance at the Annual Meeting will not by itself 
revoke a proxy that you have previously submitted.

Shareholders who hold shares through a broker or other intermediary should consult that party as to the procedures 
to be used for revoking a vote.

What does the Board recommend?

The Board’s recommendations are set forth after the description of the proposals in this proxy statement. In summary, 
the Board recommends a vote:

1. FOR the election of each of the nominated directors (see Proposal 1 on page 12); and

2. FOR the ratification of the appointment of KPMG LLP as our independent registered public accounting 
firm for fiscal 2015 (see Proposal 2 on page 19); and

If you return a properly executed proxy card without specific voting instructions, the persons named as proxy holders 
on the proxy card will vote in accordance with the recommendations of the Board. With respect to any other matter 
that properly comes before the Annual Meeting, the proxy holders will vote as recommended by the Board or, if no 
recommendation is given, at their own discretion.

What vote is required to approve each proposal?

For Proposal 1, the election of directors, each shareholder will be entitled to vote for four nominees, and the four 
nominees receiving the highest number of “FOR” votes will be elected.

For Proposal 2, the ratification of the appointment of KPMG as our independent registered public accounting firm for 
fiscal 2015, each shareholder is entitled to one vote for each share of Common Stock held, and the affirmative vote 
of the holders of a majority of the shares of Common Stock represented in person or by proxy and entitled to vote on 
the proposal will be required for approval.
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With respect to any other matter that properly comes before the Annual Meeting, the affirmative vote of the holders of 
a majority of the shares of Common Stock represented in person or by proxy and entitled to vote on the proposal will 
be required for approval.

A “WITHHELD” vote will be counted for purposes of determining whether there is a quorum, but will not be considered 
to have been voted in favor of the director nominee with respect to whom authority has been withheld.

A properly executed proxy marked “ABSTAIN” with respect to Proposal 2, and any other matter that properly comes 
before the Annual Meeting, will not be voted, although it will be counted for purposes of determining whether there is 
a quorum. In Proposal 2, abstentions will have the same effect as a negative vote.

If your shares are held in the “street name” of a broker or other nominee, your broker or nominee may not be permitted 
to exercise voting discretion with respect to the proposal to be acted upon. If you do not give your broker instructions 
as to how to vote your shares, your broker has authority under New York Stock Exchange ("NYSE") rules to vote those 
shares for or against “routine” matters, such as the ratification of accounting firms. Brokers cannot vote on their 
customers’ behalf on “non-routine” proposals such as the election of directors or the non-binding, advisory vote on the 
compensation of the Company’s named executive officers. These rules apply notwithstanding the fact that shares of 
Common Stock are traded on the NYSE.

If your brokerage firm votes your shares only on “routine” matters because you do not provide voting instructions, your 
shares will be counted for purposes of establishing a quorum to conduct business at the Annual Meeting and in 
determining the number of shares voted for or against the routine matter. If your brokerage firm lacks discretionary 
voting power with respect to an item that is not a routine matter and you do not provide voting instructions (a “broker 
non-vote”), your shares will be counted for purposes of establishing a quorum to conduct business at the Annual 
Meeting, but will not be counted in determining the number of shares voted for or against the non-routine matter.

Who will count the vote?

Broadridge Financial Solutions, Inc. will act as inspector of elections to determine whether or not a quorum is present 
and tabulate votes cast by proxy or at the Annual Meeting.

What does it mean if I receive more than one Notice of Internet Availability?

If your shares are registered in more than one account, you will receive more than one Notice of Internet Availability. 
To ensure that all your shares are voted, vote electronically through the Internet or by telephone, or sign, date and 
return a paper proxy card for each Notice of Internet Availability you receive. We encourage you to have all accounts 
registered in the same name and address (whenever possible). You can accomplish this by contacting our transfer 
agent: American Stock Transfer & Trust Company, LLC at 1-800-937-5449.

How will voting on any other business be conducted?

We do not know of any business to be considered at the Annual Meeting other than the matters described in this proxy 
statement. However, if any other business is properly presented at the Annual Meeting, your proxy gives authority to 
each of Jim Cutillo and Mike McElroy to vote on such matters at their discretion.

How are proxies solicited?

In addition to use of the Internet and mail, proxies may be solicited by our officers, directors, and other employees by 
telephone, through electronic transmission, facsimile transmission, or personal solicitation. No additional compensation 
will be paid to such individuals for such activity.

What is “householding”?

We may send a single Notice of Internet Availability, as well as other shareholder communications, to any household 
at which two or more shareholders reside unless we receive other instruction from you. This practice, known as 
“householding,” is designed to reduce duplicate mailings and printing and postage costs, and conserve natural 
resources. If your Notice of Internet Availability is being householded and you wish to receive multiple copies of the 
Notice of Internet Availability, or if you are receiving multiple copies and would like to receive a single copy, or if you 
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would like to opt out of this practice for future mailings, you may contact Broadridge Financial Solutions, Inc., by 
telephone at 1-800-542-1061 or in writing at Broadridge, Householding Department, 51 Mercedes Way, Edgewood, 
New York 11717.

Who pays for the cost of this proxy solicitation?

We will bear the entire cost of the solicitation of proxies, including the preparation, assembly, printing and mailing of 
the Notice of Internet Availability, the proxy statement and any additional information furnished to shareholders. We 
will reimburse banks, brokerage houses, and other custodians, nominees and certain fiduciaries for their reasonable 
expenses incurred in mailing proxy materials to their principals.

PROPOSAL 1
ELECTION OF DIRECTORS

General Information

Four directors will be elected at the Annual Meeting. Upon the recommendation of the Governance and Nominating 
Committee, the Board has nominated for election of the four persons named below. Each has consented to being 
named a nominee and will, if elected, serve until the annual meeting of shareholders in 2016 or until a successor is 
elected. 

Nominees of Directors

The names of the nominees, their principal occupations for at least the past five years and other information are set 
forth below:

James G. Brown, age 50 - Mr. Brown is the co-founder and Managing Partner of Long Ridge Equity Partners, a private 
investment firm focused on the financial services industry that is an affiliate of ours, which he founded in July 2007. 
He is also a Managing Director of TH Lee Putnam Ventures, a technology-focused private equity firm, which he co-
founded in August 1999. Mr. Brown has served as a director for Liquidnet’s Board of Directors since March 2000 and 
as a director for FXCM’s Board of Directors since January 2008. Mr. Brown graduated from New York University with 
a B.S. and graduated with honors from Wharton Business School of the University of Pennsylvania with a Masters of 
Business Administration. We believe Mr. Brown is qualified to serve on our Board because of his extensive experience 
investing in and serving on the boards of growth companies, and because of his deep understanding of our business. 
Mr. Brown was designated as a director nominee by Stonegate Investors Holdings pursuant to the Shareholders' 
Agreement (see below under "Other Information Regarding the Board") and has been a member of our Board since 
February 2012. 

James J. Cutillo, age 47 - Mr. Cutillo co-founded Stonegate in 2005 with Ms. Cutillo, and since that time has served 
as the Company’s Chief Executive Officer and a Director. Prior to founding Stonegate, he was a director for GMAC 
Residential Funding Corporation ("RFC") in Minneapolis, Minn. from May of 2002 to August of 2004. From 1997 to 
2002, Mr. Cutillo was a partner at NISYS, a firm that provided business process and software solutions in the mortgage 
banking and financial services industries. He served on active duty with the 101st Airborne, Ft. Campbell, Kentucky 
and in the Indiana National Guard. We believe Mr. Cutillo is qualified to serve on our Board because he is our Chief 
Executive Officer and founder, and an accomplished financial services executive with experience in the mortgage 
banking arena. Pursuant to his employment agreement, Mr. Cutillo is entitled to be nominated as a director of the 
Company for as long as his employment agreement is in effect and he serves as our CEO. 

Sam D. Levinson, age 41 - Mr. Levinson has been a member of our Board since May 2013. Since 2004 Mr. Levinson 
has been a principal and managing partner at Glick Family Investments, a private family office located in New York, 
New York where he oversees private equity investments. Mr. Levinson has experience serving as a member on several 
boards and as a Chairman of the Audit Committee for Canary Wharf Group. Mr. Levinson has served as a director of 
Canary Wharf Group in London, a U.K. property developer and manager of office and retail space, since 2004; of 
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Songbird Estates, Canary Wharf Group’s holding company, since 2004; of Coleman Cable Inc., a manufacturer of wire 
and cable, since 2005; of American European Group Insurance Company since 2006 and of Dynasty Financial Partners, 
LLC, which provides investment and technology platforms for independent financial, investment, and wealth 
management advisors, since 2011. Additionally, Mr. Levinson served as a director of West Coast Bancorp of Portland, 
Oregon from February 2011 until its sale in April 2013. Mr. Levinson is also the founder, president and controlling 
shareholder of Trapeze Inc., a real estate investment company, where he has served since 2002. We believe Mr. 
Levinson is qualified to serve on our Board because he is an experienced executive and director with numerous years 
of experience in the financial industry. 

Richard A. Mirro, age 63 - Mr. Mirro brings over 35 years of industry experience to Stonegate’s Board. For six years, 
he served North American Mortgage Corporation as President and Chief Operating Officer (1996-1999) and then as 
Chairman and Chief Executive Officer (1999-2002). Prior to that, he spent a decade from February 1986 to August 
1996, with Chase Manhattan Mortgage where he held a variety of titles, including Chief Operations Officer, Chairman 
and Chief Executive Officer. Mr. Mirro also served as the CEO of Fleet Mortgage from August 1996 to December 1996. 
Mr. Mirro earned his B.A. in economics from St. Vincent College and a Master of Arts in mathematical economics from 
Duquesne University. We believe Mr. Mirro is qualified to serve on our Board because he is an accomplished financial 
services executive with more than 30 years of experience in the mortgage banking arena. Mr. Mirro was designated 
as a director nominee by Stonegate Investors Holdings pursuant to the Shareholders' Agreement (see below under 
"Other Information Regarding the Board") and has been a member of our Board since February 2012. 

Continuing Directors and Executive Officers

Kevin Bhatt, age 36 - Mr. Bhatt is a partner of Long Ridge Equity Partners, a private investment firm focused on the 
financial services industry that is an affiliate of ours. Prior to joining Long Ridge in February 2010, he was a Vice 
President of AEA Investors, a leading middle market private equity firm, from July 2006 to February 2010. Mr. Bhatt 
earned his B.A. degree in economics with honors from Princeton University and his Master of Business Administration 
degree from Harvard Business School. We believe Mr. Bhatt is qualified to serve on our Board because of his numerous 
years of experience in the financial industry and deep understanding of our business. Mr. Bhatt was designated as a 
director nominee by Stonegate Investors Holdings, LLC ("Stonegate Investor Holdings") pursuant to the Shareholders' 
Agreement (see below under "Other Information Regarding the Board") and has been a member of our Board of since 
February 2012.

Richard A. Kraemer, age 70 - Mr. Kraemer has been a member of our Board since May 2013 and brings with him 
over 35 years of experience. His knowledge comes from holding several senior executive positions at multiple banks 
and public companies as well as taking positions on several boards. Mr. Kraemer is a retired investor. Mr. Kraemer 
served as Chairman of the Board of Directors of Saxon Capital Inc., a publicly-traded mortgage real estate investment 
trust (“REIT”), from 2001 through 2006. Mr. Kraemer is a member of the Board of Directors of FBR Capital Markets. 
Mr. Kraemer also served as a trustee and member of the audit committee of American Financial Realty Trust (NYSE: 
AFR), a publicly-traded REIT, from 2002 to 2008, and he served as a director of Urban Financial Group, Inc. from 2001 
to 2013. From 1996 to 1999, Mr. Kraemer was Vice Chairman of Republic New York Corporation, a publicly-traded 
holding company for Republic National Bank. From 1993 to 1996, Mr. Kraemer was Chairman and Chief Executive 
Officer of Brooklyn Bancorp, a publicly-traded holding company for Crossland Federal Savings Bank. Mr. Kraemer 
earned his Bachelor of Science degree in Business Administration with a major in Real Estate from Pace University, 
New York. We believe Mr. Kraemer is qualified to serve on our Board because of his executive expertise with financial 
institutions and his extensive board service of several publicly-traded companies.

J. Scott Mumphrey, age 63 - Mr. Mumphrey has been a member of our Board since February 2010 and brings with 
him over 35 years of executive management experience. He has extensive expertise in long and short range strategic 
planning, development, operations and property management. He is currently a principal at Second Curve Investments, 
LLC, a private equity and advisory services firm he co-founded in 2009 focused on small to moderate sized companies. 
Additionally, Mr. Mumphrey has served as an organizational consultant to Beijing Hualian Group, a leading Chinese 
retail enterprise, from October 2012 to the present. Prior to founding Second Curve Investments, LLC, he worked for 
Simon Property Group, the largest real estate company in the world, as President of Simon Management Group from 
2002 to 2009. He was also Executive Vice President of Property Management for Simon Property Group, Inc. from 
1992 to 1999. Mr. Mumphrey joined Simon Property Group and Melvin Simon & Associates, Inc. in 1974. Mr. Mumphrey 
earned his B.S. degree in Business Administration from Louisiana State University. We believe Mr. Mumphrey is 
qualified to serve on our Board because of his extensive executive management experience, his advisory work with 
multiple startup companies, and his investment background.
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James J. Cutillo, age 47 -  see description under "Nominees of Directors" above.

Robert B. Eastep, age 52, - Mr. Eastep joined Stonegate in May 2014 as Chief Financial Officer.  Mr. Eastep has 
extensive experience in the banking and mortgage finance industries, serving as a public company executive and 
board member. Since October 2012, Mr. Eastep has served as President, Chief Executive Officer and Director of Union 
Mortgage Group. Union Mortgage Group is a non-bank affiliate of Union First Market Bankshares, a NASDAQ-listed 
community bank headquartered in Richmond, VA. Prior to Union Mortgage Group, Mr. Eastep served as Senior Vice 
President and Chief Financial Officer for Central Virginia Bankshares, Inc., a NASDAQ-listed community bank 
headquartered in Powhatan, VA. In addition, Mr. Eastep served as Director and Audit Committee Chairman for CreXus 
Investment Corporation, a NYSE-listed real estate investment trust, from its inception in 2008 to its sale to Annaly 
Capital Management in 2013. Mr. Eastep's additional experience includes serving as Executive Vice President and 
Chief Financial Officer of Saxon Capital, Inc., a NYSE-listed real estate investment trust that was a leading independent 
residential mortgage lender and servicer prior to its sale to Morgan Stanley. He was also a Senior Manager (Financial 
Services Audit Practice) for KPMG Peat Marwick LLP where he directed numerous audit engagements and served as 
a member of KPMG's Regulatory Advisory Practice for financial institutions.

Barbara A. Cutillo, age 47 - Ms. Cutillo co-founded the Company in 2005 with Mr. Cutillo, and served as Chief Financial 
Officer until April 2013. She currently serves as the Chief Administrative Officer and leads the Company’s corporate 
support areas which include: strategic planning, legal, human resources and corporate communications. Prior to co-
founding Stonegate in 2005, Ms. Cutillo was the Director of Finance for a non-regulated subsidiary of Citizens Gas 
and Coke Utility in Indianapolis, Indiana from 1997 to 2000. The subsidiary provided venture capital and/or mezzanine 
debt to companies in the natural gas industry. She has deep finance and accounting experience having been a Senior 
Associate for Coopers & Lybrand where she was engaged in the audit practice. She holds a BS in Accounting from 
University of Kentucky, an MBA in Finance from the Kelley School of Business at Indiana University and has a current 
CPA designation in the state of Indiana. 

Steve Landes, age 46 - Mr. Landes joined Stonegate in February 2008 as Executive Vice President of Loan Origination. 
He oversees the Company’s retail, wholesale and correspondent lending channels. Mr. Landes’ experience in mortgage 
lending encompasses 22 years, including positions as Senior Vice President of Retail Lending at Novastar Mortgage 
from April 2000 to February 2006, where he was responsible for 4,500 employees in over 400 retail offices throughout 
the Unites States; CEO of Ampro Financial Services, a national title company, from March 2002 to August 2003 and 
Regional President for IndyMac Bank from February 2006 to January 2008, with responsibility for sales and operations 
of the wholesale and correspondent lending channels throughout the central United States. Mr. Landes holds a BS 
degree in finance from the University of Central Missouri. 

Lisa A. Rogers, age 51 - Ms. Rogers joined Stonegate in June 2014 as Executive Vice President - Loan 
Originations.  Ms. Rogers brings over two decades of experience in building and leading high-performance 
mortgage banking teams, including sales, operations, strategy and regulatory compliance. Ms. Rogers was 
previously a Senior Vice President of Wells Fargo Home Mortgage, a leading mortgage lender, where she led the 
National Wholesale Operations, including operational risk, regulatory compliance, customer service and financial 
performance. Her efforts significantly reduced operations costs while also implementing a service strategy that 
increased the division's market share. She joins Stonegate Mortgage from NationStar, where she was EVP, National 
Production Manager.

Eric M. Scholtz, age 50 - Mr. Scholtz joined Stonegate in January 2013 as Executive Vice President of Structured 
Finance. Mr. Scholtz is a capital markets executive with over 20 years’ experience in the structuring, pricing and 
trading of mortgage and asset-backed securities. Prior to joining Stonegate, Mr. Scholtz served in a number of 
senior executive positions at RFC from May 1986 to February 2007, most recently as Executive Vice President of 
Capital Markets and Senior Vice President, Head of Trading where he was responsible for the acquisition and 
ultimate sale/securitization of $150 billion annual volume in Agency and non-Agency mortgage loans. Mr. Scholtz is 
a graduate of the University of Iowa. 

John F. Macke, age 49 - Mr. Macke joined Stonegate in January 2012 as Executive Vice President of Capital Markets 
and in April 2013 he became our Chief Financial Officer. In May 2014 he returned to his previous position as Executive 
Vice President of Capital Markets. From May 2010 to December 2011, Mr. Macke was the Executive Vice President 
and Chief Financial Officer of Americare Ambulance Service, a provider of emergent and non-emergent ambulance 
transportation. Prior to that, from May 2008 to January 2010, Mr. Macke was the Chief Financial Officer and Founder 
of Automated Call Technologies, a telecommunications transaction processing business. Additionally, from 1987 to 
2006, Mr. Macke was with Irwin Mortgage, a residential mortgage lending company, where he was the senior vice 
president responsible for capital markets, strategy and business development. He spent a large portion of his career 
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managing the financial analysis department which included servicing valuation and mortgage servicing rights hedging 
among other duties. Mr. Macke was also the Chief Operating Officer of Freedom Mortgage after its acquisition of Irwin 
Mortgage. He holds an MBA from the Kelley School of Business at Indiana University and a BS degree in finance from 
the University of Dayton. 

Robert Meachum, age 52 - Mr. Meachum joined Stonegate in March 2013 as Executive Vice President of Servicing. 
Mr. Meachum has over 20 years’ experience in mortgage banking and has held executive positions at Homeward 
Residential (previously American Home), Saxon Mortgage and GMAC ResCap. Prior to joining Stonegate, he served 
as Senior Vice President, Subservicing and Special Servicing from April 2012 to March 2013 at Homeward Residential, 
a banking firm involved in the acquisition, purchase, sale, securitization, and servicing of residential mortgages. He 
was responsible for Homeward’s fee-based servicing, including business development, sub- and special servicing 
operations and oversight of primary servicing operations. From October 2007 to March 2012, Mr. Meachum served as 
Executive Vice President, Servicing at Saxon Mortgage Services Inc., a wholly-owned subsidiary of Morgan Stanley 
and one of the nation’s premier subprime servicers with a particular focus on managing distressed assets. As EVP, 
Servicing at Saxon, Mr. Meachum was responsible for managing the operational credit risk of Saxon’s $37 billion 
servicing portfolio and developing the business strategy and turnaround efforts of Saxon’s servicing platform. 
Additionally, Mr. Meachum served as a director for the Board of Directors of Saxon Mortgage Services Inc. and its 
subsidiaries from January 2011 to January 2012. At GMAC ResCap, Mr. Meachum served as Managing Director for 
Homecomings Financial, whose servicing portfolio exceeded $100 billion, where he was responsible for servicing and 
consumer originations. Mr. Meachum earned degrees in Political Science and Accounting from Southern Methodist 
University and is a Certified Public Accountant. 

Michael J. McElroy, age 45 - Mr. McElroy has served as our General Counsel and Secretary since October 2013.  
Prior to that, Mr. McElroy served as Senior Vice President and General Counsel of Home Loan Servicing Solutions, 
Ltd. from March 2012 to October 2013, where he served as chief legal officer.  From January 2011 to March 2012, he 
served as Senior Vice President and Deputy General Counsel of Ocwen Financial Corporation, where his duties 
included directing transactional legal matters.  Prior to joining Ocwen, from June 2010 to January 2011 he was an 
Associate General Counsel at Fannie Mae where he was responsible for mortgage-backed security offerings, loss 
mitigation on the securities portfolio and structured transactions.  Before joining Fannie Mae, from September 1997 to 
June 2010 he was an associate and then a partner at Orrick, Herrington & Sutcliffe LLP in the Financial Markets Group, 
where he represented financial institutions in connection with securities offerings, derivatives and regulatory 
compliance.  Mr. McElroy holds a Bachelor of Arts in Economics and Political Science from Kenyon College, a Masters 
in Government from the University of Virginia, and a Juris Doctor from the Georgetown University Law Center.

James J. Cutillo, our Chief Executive Officer and a Director, and Barbara A. Cutillo, our Chief Administrative Officer, 
are married.  There are no other family relationships among any of our directors, director nominees or executive officers.

Voting Information and Board Voting Recommendation

In accordance with Ohio law, directors are elected by a plurality of votes cast. The four nominees receiving the highest 
number of votes will be elected. If any nominee is unable to serve as a director, the Board may act to reduce the number 
of directors or the persons named in the proxies may vote for the election of such substitute nominee as the Board 
may propose. It is intended that proxies will be voted for such nominees in the latter circumstance. The proxies cannot 
be voted for a greater number of persons than four.

THE BOARD RECOMMENDS THAT SHAREHOLDERS
VOTE “FOR” EACH NOMINEE LISTED
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Other Information Regarding the Board

Composition.  Our current Code of Regulations (the “Regulations”) provides that our Board shall consist of not less 
than six and not more than eleven directors as the Board or shareholders may from time to time determine. Our 
Regulations currently provide for a staggered Board with two separate "classes" of directors which are comprised of 
at least three directors each.  Our directors are divided into the following classes:

Class I Class II
Kevin Bhatt James J. Cutillo

J. Scott Mumphrey James G. Brown
Richard A. Kraemer Sam D. Levinson

Richard A. Mirro

Under our shareholders’ agreement, as amended (the “Shareholders’ Agreement”) with Stonegate Investors Holdings, 
which is our largest shareholder, Stonegate Investors Holdings is entitled to nominate (i) two directors until the date 
on which their beneficial ownership of Common Stock falls below 15% of the outstanding shares of Common Stock 
and (ii) thereafter one director until the date on which their beneficial ownership of Common Stock falls below 10% of 
the outstanding shares of Common Stock. In addition, at least one Stonegate Investors Holdings nominated director 
will be on each committee of our Board until the date on which their beneficial ownership of Common Stock falls below 
10% of the outstanding shares of Common Stock for so long as their representation on those committees is permitted 
by the corporate governance rules of the national securities exchange on which our shares of Common Stock are then 
listed. See “Certain Relationships and Related Party Transactions” for a further description of the Shareholders’ 
Agreement. 

Our Board has determined that Messrs. Mirro, Kraemer, Levinson and Mumphrey are our independent directors with 
independence being determined in accordance with the NYSE listing standards. Our independent directors will meet 
regularly in executive sessions without members of management present. Our Chairman of the Board will lead those 
executive sessions. 

Our Board believes its members collectively have or will have the experience, qualifications, attributes and skills to 
effectively oversee the management of our Company, including a high degree of personal and professional integrity, 
an ability to exercise sound business judgment on a broad range of issues, sufficient experience and background to 
have an appreciation of the issues facing our Company, a willingness to devote the necessary time to Board duties, 
a commitment to representing the best interests of our Company and our shareholders and a dedication to enhancing 
stockholder value.

Meetings. The Board met seven times during fiscal 2014. In addition, during fiscal 2014 the Audit Committee met six 
times, and the Corporate Governance and Nominating and Compensation Committees met four times.  Other than Mr. 
Brown, who attended 86% of the Board meetings in 2014 and Mr. Mirro, who attended 83% of the Audit Committee 
meetings in 2014, all of the directors attended 100% of the number of Board meetings and meetings of Board committees 
on which he served that were held during fiscal 2014. All of the directors who were serving on the Board at the time 
attended last year’s annual meeting of shareholders.

Committees.  Our Board has three committees: the Audit Committee, the Compensation Committee and the Corporate 
Governance and Nominating Committee. Each of these committees consists of three members. 

Audit Committee. The Audit Committee assists the Board in overseeing our accounting and financial reporting processes 
and the audits of our financial statements. Further, the Audit Committee supervises the Company’s internal audit 
function. The members of our audit committee are Mr. Mirro, who is the chair of the committee, Mr. Mumphrey and Mr. 
Kraemer. 

All members of our Audit Committee meet the requirements for financial literacy under the applicable rules and 
regulations of the SEC and the NYSE. Our Board has affirmatively determined that each member of our Audit Committee 
is an independent director as defined under the applicable rules and regulations of the SEC and the NYSE.  Our Board 
has determined that all members of our Audit Committee qualify as “audit committee financial experts” under SEC 
rules and regulations. 
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Compensation Committee. The Compensation Committee supports the Board in fulfilling its oversight responsibilities 
relating to senior management and director compensation, including the administration of our executive compensation 
arrangements and  2011 Omnibus Incentive Plan, the 2013 Omnibus Incentive Compensation Plan and the 2013 Non-
Employee Director Plan.

The Compensation Committee charter permits the Compensation Committee to delegate its duties and responsibilities 
to a subcommittee of the Compensation Committee.  In particular, the Compensation Committee may delegate approval 
of certain transactions to a subcommittee consisting solely of members of the Compensation Committee who are (i) 
"Non-Employee Directors" for the purposes of rule 16b-3 under the Securities Exchange Act of 1934, as in effect from 
time to time, and (ii) "outside directors" for the purposes of Section 162(m) of the Internal Revenue Code, as in effect 
from time to time.  Mr. Cutillo and our human resources department provide both advice and comparative compensation 
data to assist the Compensation Committee with determining the compensation of any of our executives or directors.  
No members of the Board of Directors other than Mr. Cutillo has a role in recommending to the Compensation Committee 
the compensation of any of our executives or directors. 

The members of our Compensation Committee are Mr. Levinson, who is the chair of the Compensation Committee, 
Mr. Kraemer and Mr. Mumphrey. Our Board has affirmatively determined that each of the committee members are 
independent directors of our Compensation Committee as defined under the applicable rules and regulations of the 
SEC and the NYSE. 

Corporate Governance and Nominating Committee. The Corporate Governance and Nominating Committee assists 
the Board in identifying and recommending candidates to fill vacancies on the Board and for election by the shareholders, 
recommending committee assignments for members to the Board, overseeing the Board’s annual evaluation of the 
performance of the Board, its committees and individual directors, reviewing compensation received by directors for 
service on the Board and its committees and developing and recommending to the Board appropriate corporate 
governance policies, practices and procedures for our Company. 

It is the policy of our Corporate Governance and Nominating Committee to consider candidates for Director 
recommended by you, our shareholders and will evaluate such candidates in the same manner and subject to the 
same criteria as other candidates identified by or submitted for consideration to the Corporate Governance and 
Nominating Committee. Shareholders may nominate candidates by timely submitting a nomination in proper written 
form to the Secretary.  In evaluating all nominees for Director, our Corporate Governance and Nominating Committee 
takes into account the applicable requirements for Directors under the Securities Exchange Act of 1934, as amended, 
and the listing standards of the NYSE. In addition, our Corporate Governance and Nominating Committee takes into 
account our best interests, as well as such factors as personal qualities and characteristics, accomplishments, reputation 
in the business community, knowledge, contacts, ability and willingness to commit adequate time to Board and 
committee matters, the fit of the individual’s skills and personality with those of other directors and diversity of viewpoints, 
background, experience and other demographics.

The members of our Corporate Governance and Nominating Committee are Mr. Kraemer, who is the chair of the 
committee, Mr. Levinson and Mr. Mirro. Our Board has affirmatively determined that each of the committee members 
are independent directors of our Corporate Governance and Nominating Committee as defined under the applicable 
rules and regulations of the SEC and the NYSE.

Director    Audit Committee   
Compensation

Committee   

Corporate
Governance and

Nominating
Committee

Richard A. Kraemer    Member    Member    Chair
Sam  D. Levinson       Chair    Member
Richard A. Mirro    Chair       Member
Joseph Scott Mumphrey    Member    Member   

Each of the three committees operates under a written charter adopted by the Board, a copy of which is available to 
shareholders on our website at www.stonegatemtg.com (select “Investor Relations” and click on “Corporate 
Governance”).  
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Compensation Committee Interlocks and Insider Participation 

None of the members of our Compensation Committee is, or has at any time during the past year been, an officer or 
employee of ours. None of our executive officers currently serve, or in the past year has served, as a member of the 
board of directors or compensation committee of any other entity that has one or more executive officers serving on 
our Board or Compensation Committee.

Governing Documents

The following primary documents make up Stonegate’s corporate governance framework:

• Corporate Governance Guidelines
• Audit Committee Charter
• Compensation Committee Charter
• Corporate Governance and Nominating Committee Charter
• Code of Ethics

These documents are accessible on Stonegate’s website at www.stonegatemtg.com by clicking on “Investor Relations,” 
then “Corporate Governance.”  You may also obtain a free copy of any of these documents by sending a written request 
to Stonegate Mortgage Corporation, 9190 Priority Way West Drive, Suite 300, Indianapolis, IN 46240, Attention: 
Secretary.  Any substantive amendment to or grant of a waiver from a provision of the Code of Ethics, which applies 
to all of our directors, officers and employees, for the chief executive officer and senior financial officers requiring 
disclosure under applicable SEC or NYSE rules will be posted on Stonegate’s website.

Corporate Governance Guidelines

This document sets forth the Company’s primary principles and policies regarding corporate governance.  The Corporate 
Governance Guidelines are reviewed from time to time as deemed appropriate by the Board.  The matters covered 
by the Corporate Governance Guidelines include the following:

• Board Composition
• Board Leadership
• Selection of Directors
• Director Continuation
• Board Meetings
• Executive Sessions
• Board Committees
• Management Succession
• Executive Compensation
• Board Compensation
• Expectations for Directors
• Evaluation of Board Performance
• Outside Advice and Reliance on Management.

Board Leadership Structure

Richard A. Kraemer serves as our Chairman of the Board.  The Chairman of the Board presides over meetings of the 
Board and is primarily responsible for the direction and implementation of the Board’s oversight functions over the 
management and strategic direction of the Company.  The Board is free to select its Chairman and the Company’s 
Chief Executive Officer in the manner it considers in the best interests of the Company at any given point in time. 

Board’s Role in Risk Oversight

Our Board and each of its Committees are involved in overseeing risk associated with the Company. The Board and 
the Audit Committee monitor Stonegate’s credit risk, liquidity risk, regulatory risk, operational risk and enterprise risk 
by regular reviews with management and internal and external auditors.  In its periodic meetings with the internal 
auditors and the independent accountants, the Audit Committee discusses the scope and plan for the internal audit 
and includes management in its review of accounting and financial controls, assessment of business risks and legal 
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and ethical compliance programs. The Board and the Corporate Governance and Nominating Committee monitor the 
Company’s governance and succession risk by regular reviews with management. The Board and the Compensation 
Committee monitor the Company’s compensation policies and related risks by regular reviews with management.  The 
Board's role in risk oversight is consistent with the Company’s leadership structure with the Chief Executive Officer 
and other members of senior management having responsibility for assessing and managing the Company’s risk 
exposure, and the Board and its Committees providing oversight in connection with these efforts.

Communications with the Board

Any Stonegate stockholder or other interested party who wishes to communicate with the Board or any of its members 
may do so by writing to: Corporate Secretary,  Stonegate Mortgage Corporation, 9190 Priority Way West Drive, Suite 
300, Indianapolis, IN 46240, United States.  Communications may also be made on the website at 
www.stonegatemtg.com by clicking on “Investor Relations,” then “Corporate Governance,” then “Contact the Board.”

PROPOSAL 2

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

THIS SECTION SHOULD BE READ IN CONJUNCTION WITH THE
“AUDIT COMMITTEE REPORT” BELOW.

KPMG has been our independent registered public accounting firm since June 17, 2013 and audited our consolidated 
financial statements for the fiscal years ending December 31, 2013 and 2014. The Audit Committee has selected 
KPMG to serve as our independent registered public accounting firm and to serve as auditors for the fiscal year ending 
December 31, 2015. Shareholder ratification of the appointment is requested. Consistent with our Audit Committee 
Charter and the requirements of the Sarbanes Oxley Act of 2002 and applicable rules and regulations of the SEC and 
the NYSE, the ratification of the appointment of independent auditors by the shareholders will in no manner impinge 
upon or detract from the authority and power of the Audit Committee to appoint, retain, oversee and, if necessary, 
disengage the independent auditors. In the event the appointment of KPMG is not ratified by the shareholders, the 
Audit Committee will reconsider the appointment.

Representatives of KPMG are expected to be present at the virtual Annual Meeting. They will have an opportunity to 
make a statement if they desire to do so and will be available to respond to appropriate questions.

Change in the Company's Independent Registered Accounting Firm

On June 17, 2013, the Company engaged KPMG as the Company's independent registered public accounting firm for 
the Company's year ending December 31, 2013.  As a result of the engagement of KPMG, on June 17, 2013, the 
Company dismissed Richey May LLP ("Richey May") as the Company's independent registered public accounting firm, 
which dismissal was approved by the Company's Audit Committee on June 17, 2013.

During the years ended December 31, 2012 and 2011, Richey May's reports on the Company's consolidated financial 
statements did not contain an adverse opinion or disclaimer of opinion, and were not qualified or modified as to 
uncertainty, audit scope or accounting principles.  During the years ended December 31, 2012 and 2011 and the 
subsequent interim period through June 17, 2013, (i) there were no disagreements between the Company and Richey 
May regarding any matter of accounting principles or practices, financial statement disclosure or auditing scope or 
procedure, which if not resolved to the satisfaction of Richey May would have caused Richey May to make reference 
to the subject matter of the disagreement with its reports on the Company's financial statements; and (ii) there were 
no reportable events as described in paragraph (a)(1)(v) of Item 304 of Regulation S-K.

On December 5, 2013, the Company provided Richey May with a copy of the disclosures it is making in response to 
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Item 304 of Regulation S-K, and requested Richey May furnish it with a letter addressed to the SEC stating whether 
it agrees with the above statements on From S-1 (File No. 333-192715). 

During the years ended December 31, 2012 and 2011 and the subsequent interim period through June 17, 2013, the 
Company did not consult with KPMG regarding either (i) application of accounting principles to a specified transaction, 
either completed or proposed, or the type of audit opinion that might be rendered on the Company's financial statements; 
or (ii0 any matter that was either the subject of a disagreement (as defined in paragraph (a)(1)(iv) of Item 304 of 
Regulation S-K and the related instructions thereof) or a "reportable event" (as defined in Paragraph (a)(1)(v) of Item 
304 Regulation S-K).

Fees and Services

The following table presents (i) the aggregate fees (including out-of-pocket expenses) for professional services rendered 
by KPMG during the 2013 and 2014 fiscal year for the audits of our annual financial statements and for other services, 
and (ii) the aggregate fees (including out-of-pocket expenses) for professional services rendered by Richey May for 
2013 and 2014 and Deloitte for 2014.

Fee Category
Fiscal Year
2013 KPMG

Fiscal Year
2014 KPMG

Fiscal Year
2013 Richey

May

Fiscal Year
2014 Richey

May
Fiscal Year

2014 Deloitte
Audit fees (1) $ 581,023 $ 550,000 $ 204,932 $ — $ —
Audit-related fees(2) $ 835,236 $ 333,363 $ — $ — $ —
Tax fees(3) $ — $ — $ 124,395 $ 50,470 $ 98,334
All other fees(4) $ — $ — $ 4,135 $ — $ —
Total fees $ 1,416,259 $ 883,636 $ 333,461 $ 50,470 $ 983,334

(1) Audit fees consisted principally of fees for audit work performed on our consolidated financial statements, review 
of quarterly financial statements, and other required audits.

(2) Audit-related fees consisted principally of fees for comfort letter procedures, review of registration statements 
and periodic reports filed with the SEC and other accounting and reporting consultation.

(3) Tax fees consisted principally of fees for tax compliance and tax advice.
(4) All other fees represent fees for advisory services.

The Audit Committee has determined that the provision of the services identified in the table is compatible with 
maintaining the independence of KPMG. The Audit Committee approved 100% of the services identified in the table.  

Pre-Approval Policy

The Audit Committee’s current practice on pre-approval of services performed by the independent registered public 
accounting firm is to require pre-approval of all audit services and permissible non-audit services. The Audit Committee 
reviews each non-audit service to be provided and assesses the impact of the service on the firm’s independence. In 
addition, the Audit Committee has delegated authority to grant certain pre-approvals to the Audit Committee Chair. 
Pre-approvals granted by the Audit Committee Chair are reported to the full Audit Committee at its next regularly 
scheduled meeting.

Board Voting Recommendation

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE
“FOR” THE PROPOSAL TO RATIFY THE APPOINTMENT OF KPMG.
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AUDIT COMMITTEE REPORT

The Audit Committee is presently composed of three directors, Richard Mirro, Richard Kraemer and J. Scott Mumphrey, 
all of whom are independent, as defined by the applicable rules for companies listed on the NYSE. The Audit Committee 
operates under a written charter adopted by the Board, a copy of which is available to shareholders on our website at 
www.stonegatemtg.com (select “Investor Relations” and click on “Corporate Governance”).

Management is responsible for our internal controls over the financial reporting processes. The independent registered 
public accounting firm is responsible for performing an independent audit of our consolidated financial statements and 
internal controls in accordance with auditing standards generally accepted in the United States and for issuing reports 
on such audit. The Audit Committee’s responsibility is to monitor and oversee these processes.

Management has represented to the Audit Committee that our consolidated financial statements were prepared in 
accordance with accounting principles generally accepted in the United States, and the Audit Committee has reviewed 
and extensively discussed the consolidated financial statements with management and KPMG, our independent 
registered public accounting firm.

In reviewing our fiscal 2014 audited consolidated financial statements, the Audit Committee discussed with KPMG 
matters required to be discussed by Statement on Auditing Standards No. 61. KPMG also provided to the Audit 
Committee the written disclosures required by Independence Standard No. 1 (Independence Discussions with Audit 
Committees), and the Audit Committee discussed with KPMG that firm’s independence.

Based upon the Audit Committee’s discussions with management and KPMG and the Audit Committee’s review of the 
representations of management and the reports of KPMG, the Audit Committee recommended that the Board include 
the audited consolidated financial statements in the Company’s Annual Report on Form 10-K for the fiscal year ended 
December 31, 2014.

SUBMITTED BY THE AUDIT COMMITTEE OF THE COMPANY’S BOARD OF DIRECTORS

Richard A. Mirro (Chair) J. Scott Mumphrey Richard A. Kraemer

EXECUTIVE COMPENSATION

Summary Compensation Table

The following table presents compensation awarded in 2014 to our principal executive officer and our two other most 
highly compensated persons serving as executive officers as of December 31, 2014 or paid to or accrued for those 
executive officers for services rendered during 2014. We refer to these executive officers as our “named executive 
officers.”

Name & Principal Position Year Salary Bonus(1) Equity Awards(3)

    Non-equity   
Incentive Plan 

Compensation(4)
All Other 

Compensation (9) Total

James J. Cutillo              
Chief Executive Officer and 
Director

2014 $ 433,333 $ — $ — $ — $ 68,241 $ 501,574

2013 $ 384,377 $ — $ 6,498,819 $ 153,751
(5)

$ 810,275 $ 7,847,221

Robert B. Eastep           
Chief Financial Officer 2014 (2) $ 209,376 $ 25,000 $ 190,170 $ — $ 21,534 $ 446,080

Michael J. McElroy      
General Counsel and 
Secretary

2014 (2) $ 275,000 $ 85,000 $ — $ — $ 19,288 $ 379,288
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(1) See “Executive Compensation-Bonuses” below and the description of the employment arrangements of Messrs. 
Cutillo, Eastep and McElroy under “Executive Compensation-Employment Arrangements” below for a description 
of the bonus eligibility of our named executive officers.

(2) Compensation for Messrs. Eastep and McElroy is provided only for 2014 because they were not a named executive 
officer in 2013.

(3) Based on the grant-date fair value of the stock options awarded to each named executive officer determined in 
accordance with FASB ASC Topic 718. The Company used the Black-Scholes option pricing model to estimate 
the fair value of the stock options granted on the grant date. See “Notes to Consolidated Financial Statements-18. 
Stock-Based Compensation” in the Company’s Annual Reports on Form 10-K for the fiscal years ended December 
31, 2014 and 2013, for additional information regarding the assumptions used in the Black-Scholes option pricing 
model for stock options granted during 2014 and 2013. 

(4) For 2014, the Board determined that the non-equity incentive plan compensation would be zero.
(5) Mr. Cutillo’s employment agreement provides certain targets for his annual bonuses, as discussed below in 

connection with his employment agreement. All or a portion of the annual bonus, at the election of Mr. Cutillo, may 
be payable in shares of Common Stock in accordance with the terms of his employment agreement.

(6) All Other Compensation includes: for each named executive officer, company matching 401(k) contributions and 
disability insurance premiums; for Mr. Cutillo, HSA contributions, monthly automobile expenses, monthly country 
club dues, health insurance premiums and other personal travel related expenses; for Mr. Eastep, HSA 
contributions, monthly automobile expenses and rental and utilities costs for an apartment in Indianapolis, IN; and 
for Mr. McElroy, rental and utilities costs for an apartment in Indianapolis, Indiana. Mr. Cutillo also received a 
$250,000 bonus upon the completion of the May 2013 private equity offering and an additional $250,000 bonus 
upon the completion of the IPO. 

Outstanding Equity Awards at Fiscal Year End 

The table below reports the number of stock options held by each of our named executive officers as of December 31, 
2014. 

Option Awards (1) Stock Awards

Name Grant Date

Number of
Securities
Underlying

Unexercised Options
(#) Exercisable

Number of Securities
Underlying

Unexercised Options
(#) Unexercisable

Option
Exercise Price

($/sh)

Option
Expiration

Date

Number of Shares
of or Units of

Stock Granted
That Have Not

Vested (#)

Market Value of
Shares or Units of

Stock Granted That
Have Not Vested

($)(2)

James J. Cutillo 5/15/2013 224,305 672,913 18.00 5/15/2023 — —

Robert B. Eastep 9/24/2014 — 31,312 14.04 9/24/2024 — —

Michael J. McElroy 12/19/2013 — — — 23,474 280,749.00

(1) One-quarter (1/4) of the optioned shares will vest in a lump sum on each of the first, second and third anniversaries 
of the vesting commencement date, subject to the recipient's continued service through each anniversary.

(2) Per share grant date fair value of stock awards is $11.96. 

Bonuses 

The Company maintains an annual bonus program (the “Annual Incentive Plan”). Participants in the Annual Incentive 
Plan are selected by the Board after being recommended for participation by the Chief Executive Officer. The Board 
sets a maximum bonus payout based on a participant’s salary, establishes performance goals for each participant and 
determines whether such goals have been met for the annual performance period pursuant to the terms of the plan. 
Our Board relies primarily on the judgment of its members in making bonus determinations after reviewing our 
performance and financial condition for the year and carefully evaluating an executive officer’s performance during the 
year. In addition, our Board considers an executive officer’s leadership qualities, business responsibilities and length 
of career with us in determining an appropriate bonus amount. To date, bonuses for our executive officers have been 
approved by our Board on a discretionary basis in those instances where it desires to reward outstanding performance 
during the fiscal year by our executive officers.
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Employment Arrangements

Employment Agreement with Mr. Cutillo. We have entered into an employment agreement with Mr. Cutillo, which 
became effective on March 9, 2012, and was amended on May 14, 2013. The agreement’s term expires on May 14, 
2015, with subsequent automatic two-year renewals, unless either party provides the other with at least 60 days’ prior 
notice of non-renewal. During the term of the agreement, Mr. Cutillo will serve as our Chief Executive Officer and the 
Company will nominate him to serve as a member of the Board. 

Material terms of the employment agreement include: 

• an annual base salary of $400,000, reconsidered for an increase annually by the Board, provided that Mr. 
Cutillo’s base salary for any year shall not be less than his base salary for the prior year unless the decrease 
is part of a company payroll reduction policy and the decrease is not disproportionate to that of other executives; 

• eligibility for annual cash performance bonuses of up to 200% of base salary, as discussed below; 
• eligibility for grants of awards under the Amended and Restated 2011 Omnibus Incentive Plan, as amended, 

and the 2013 Omnibus Incentive Compensation Plan at the sole discretion of the Board; and 
• participation in our benefit plans on the same basis as our other senior executives, with full payment of Mr. 

Cutillo’s health insurance premiums to the extent permitted by tax law (and if not permitted, a cash payment 
intended to cover the cost of such premiums). 

During 2012 and through April 1, 2013, Mr. Cutillo’s annual rate of base salary was $300,000. In response to a salary 
survey of our industry peers during 2012, the Board reviewed our total executive compensation levels and determined 
to target our total executive compensation between the 50th and 75th percentile of our peer group. As a result, upon 
amending Mr. Cutillo’s employment agreement on May 14, 2013, his annual rate of base salary was increased to 
$400,000 in order to position his total compensation within the range targeted relative to our peer group. 

Mr. Cutillo’s employment agreement provides for an annual bonus based on financial targets and strategic goals. Fifty 
percent of the annual bonus will be based on the achievement of financial targets, and 50% will be based on strategic 
goals, as specified by the Board for the calendar year. Mr. Cutillo will receive a bonus payment equal to 50% of his 
base salary if we achieve or exceed the “budgeted targets” and 100% of his base salary if we achieve or exceed the 
“stretch targets” (as defined in the employment agreement) based on net income and EBITDA as set forth in the annual 
budget for the calendar year. If net income and EBITDA fall between the budgeted targets and the stretch targets, Mr. 
Cutillo will receive an amount equal to between 50% and 100% of base salary determined based on straight-line 
interpolation. All or a portion of the annual bonus, at the election of Mr. Cutillo, may be payable in Common Stock, in 
accordance with the terms set forth in his employment agreement. 

Prior to our IPO, Mr. Cutillo would have been eligible for a special one-time payment (the “Designated Payment”) upon 
the earlier to occur of (1) certain designated sales of the Company (excluding an IPO) or (2) Mr. Cutillo’s termination 
of employment for any reason  prior to our IPO. The amount of the Designated Payment that could have become 
payable ranged from $1,000,000 to $2,250,000 depending on the Company’s share price received in connection with 
either the designated sale or on the last day of Mr. Cutillo’s employment, as applicable, and would have been subject 
to a four-year vesting schedule, with accelerated vesting upon a Change in Control (as defined below in “Executive 
Compensation-Awards to Mr. Cutillo; Other Awards to Senior Management “). Mr. Cutillo’s entitlement to the Designated 
Payment terminated upon the completion of our IPO and no amounts were paid in respect thereof. 

Mr. Cutillo received a special, one-time bonus equal to $250,000 upon the completion of the IPO in October 2013 and 
a similar one-time cash bonus of $250,000 upon the completion of the May 2013 private offering. These amounts are 
reported in the “All Other Compensation” column of the Summary Compensation Table.

If we terminate Mr. Cutillo’s employment for “cause,” he will be entitled to receive his annual base salary through the 
termination date, reimbursement for any unreimbursed business expenses incurred in accordance with Company policy 
prior to the date of termination, and such employee benefits, if any, as to which he has a vested right under the terms 
and conditions of the employee benefit plans or policies of the Company, all reduced by amounts owed by Mr. Cutillo 
to the Company, and Mr. Cutillo’s earned but unused vacation (the “Cutillo Accrued Payments”), but thereafter will have 
no further rights under the employment agreement. “Cause” generally means failure to exercise duties after written 
notice, dishonest actions including fraud and embezzlement, conviction of certain crimes, excessive alcohol use in the 
workplace, use of illegal drugs, misconduct that might subject us to liability, breach of duty of loyalty, Mr. Cutillo’s breach 



Table of Contents

-23-

of his employment agreement or any other agreement with us, insubordination, or being found guilty by a court of law 
of discrimination or harassment of any employee. 

If Mr. Cutillo resigns without “good reason,” he will be entitled to receive his annual base salary through the termination 
date and payment of the Cutillo Accrued Payments. “Good reason” generally means a diminution in Mr. Cutillo’s base 
salary (other than a diminution resulting from a payroll reduction policy generally impacting all Company employees 
or generally impacting all senior executives of the Company and the decrease to Mr. Cutillo’s base salary is not materially 
disproportionate to the percentage decrease in salary applicable to other senior executives of the Company), a material 
diminution in Mr. Cutillo’s authority, duties or responsibilities that typically would result in Mr. Cutillo no longer being 
the CEO or reporting to the Board of a similarly situated company, a material change in the geographic location in 
which Mr. Cutillo must work or any other action of the Company constituting a material breach of the employment 
agreement, or Mr. Cutillo no longer serving on the Board. 

If we terminate Mr. Cutillo’s employment without “cause” (other than by reason of death or disability) or Mr. Cutillo 
resigns for “good reason,” in each case as provided by the employment agreement, he will be entitled to receive his 
annual base salary through the termination date, payment of the Cutillo Accrued Payments, the annual bonus earned 
by Mr. Cutillo and, subject to the execution of a release of claims in favor of us, continuation for one year of his then 
current base salary, paid in semi-monthly payments over a period of twelve months in accordance with our standard 
payroll policy. 

If Mr. Cutillo is terminated by us due to “disability” (as defined in the employment agreement) or dies during the term 
of the agreement, he or his estate will, in each case, be entitled to his annual base salary through the termination date, 
payment of the Cutillo Accrued Payments and any annual bonus earned by Mr. Cutillo. 

Prior to the expiration of any market-standoff or lock-up period imposed on Mr. Cutillo in connection with our IPO, Mr. 
Cutillo had the right to cause us to repurchase all of the shares of our capital stock and all “eligible stock options” (as 
defined in the employment agreement) owned beneficially or of record by him upon his resignation, “disability,” death 
or termination without “cause,” or the acquisition of our Company by a third-party that is primarily engaged in a business 
that is not the core business of our Company. If Mr. Cutillo had exercised this put option, he would have sold the shares 
to us at a purchase price equal to the product of (a) the number of purchased shares held by Mr. Cutillo on the date 
of purchase and (b) the per share “market value” (as defined in the employment agreement) as of the date he delivered 
written notice to us exercising the option. The lock-up period imposed on Mr. Cutillo in connection with our IPO expired 
on April 7, 2014 and Mr. Cutillo’s put option terminated on the same day.

The employment agreement also contains a confidentiality provision, which applies indefinitely, non-competition 
restrictions which apply during the term of the employment agreement and for one year following Mr. Cutillo’s termination 
for any reason and customer and employee non-solicitation restrictions which apply for two years following Mr. Cutillo’s 
termination for any reason. 

Employment Agreement with Mr. Eastep. We have entered into an employment agreement with Mr. Eastep, which 
became effective on August 7, 2014. The agreement provides for at-will employment, meaning that either we or Mr. 
Eastep can terminate the agreement at any time for any or no reason. During the term of the agreement, Mr. Eastep 
will serve as our President. 

Material terms of the employment agreement include: 
• an annual base salary of $325,000, redetermined annually by the Board; 
• a one-time discretionary bonus of $25,000;
• a one-time grant of stock options under the 2013 Plan with a grant-date fair value equal to $190,170;
• eligibility for annual cash performance bonuses of up to 200% of base salary, as determined by the Board in 

its sole discretion, payable in cash or grants of stock, as determined by the Board;  
• participation in our benefit plans on the same basis as peer executives.  

If we terminate Mr. Eastep’s employment for “cause” (as defined in the employment agreement), he will be entitled to 
his annual base salary through the termination date, reimbursement for any unreimbursed business expenses incurred 
in accordance with Company policy prior to the date of termination, and such employee benefits, if any, as to which 
he may be entitled under the employee benefit plans or policies of the Company according to their terms, all reduced 
by amounts owned by Mr. Eastep to the Company (the “Eastep Accrued Payments”), but thereafter will have no further 
rights under the agreement. “Cause” generally means failure to exercise duties after written notice, dishonest actions 
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including fraud and embezzlement, conviction of certain crimes, excessive alcohol use in the workplace, use of illegal 
drugs, misconduct that might subject us to liability, breach of Mr. Eastep’s duty of loyalty, Mr. Eastep’s breach of his 
employment agreement or any other agreement with us, insubordination, or being found guilty by a court of law of 
discrimination or harassment of any employee (or entering a settlement agreement for such a discrimination or 
harassment claim). 

If Mr. Eastep resigns without “good reason” is terminated by us due to “disability” (each as defined in the employment 
agreement) or dies during the term of the agreement, he will, in each case, be entitled to payment of the Eastep Accrued 
Payments and his annual bonus, if any, prorated based on the number of days he was employed by us during the year 
of termination. “Good reason” generally means a material diminution in Mr. Eastep’s base salary (other than a similar 
diminution that impacts other similarly situated executives), a material diminution in Mr. Eastep’s authority, duties or 
responsibilities that typically would result in Mr. Eastep no longer reporting to the CEO of the company, or any other 
action of the Company constituting a material breach of the employment agreement. 

If we terminate Mr. Eastep’s employment without “cause” (other than by reason of death or disability) or Mr. Eastep 
resigns for “good reason,” in each case as provided by the employment agreement, he will be entitled to payment of 
the Eastep Accrued Payments, his annual bonus, if any, prorated based on the number of days Mr. Eastep was employed 
by us during the year of termination and, subject to the execution of a release of claims in favor of us, a lump sum 
cash payment in an amount equal to twelve-month’s of Mr. Eastep’s then-current base salary. 

Additionally, if Mr. Eastep’s employment is terminated for any reason other than “cause” within five months of a “change 
in control” as defined in the 2013 Plan and as further described below under “Equity Compensation Plan-Change in 
Control” below, he will be entitled to payment of the Eastep Accrued Payments, any accrued but unpaid annual bonus 
for the year in which the termination occurs and the year preceding the year in which the termination occurs, and 
accelerated vesting of any then-outstanding, unvested equity incentive awards.  

The employment agreement also contains a confidentiality provision, which applies indefinitely, non-competition 
restrictions that apply during the term of the employment agreement and customer and employee non-solicitation 
restrictions which apply for two years following Mr. Eastep’s termination of employment for any reason.

Employment Arrangement with Mr. McElroy.  The company does not have an employment agreement with Mr. 
McElroy, and he is an at-will employee whose compensation is determined by the CEO and the Board. In addition to 
his base salary, Mr. McElroy was awarded a one-time discretionary bonus of $85,000 in connection with his decision 
to join the company.

401(k) Plan

The 401(k) Plan, is a tax-qualified defined contribution savings plan for the benefit of all eligible employees of the 
Company. Employee contributions, including after-tax contributions, are permitted by means of pay reduction. The 401
(k) Plan also provides for regular employer matching contributions up to a maximum of 100% of employee contributions 
up to 4% of a participant’s plan compensation. All employee contributions and earnings on employee contributions are 
at all times fully vested. Beginning with the second year of service, employer matching contributions are vested at a 
rate of 20% per year of service and are completely vested after six years of service. 

Pension Benefits; Nonqualified Deferred Compensation

We do not currently offer any defined pension plans or any nonqualified deferred compensation plans to our named 
executive officers. 
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Equity Compensation and Equity Plans

In August 2013, our Board approved the adoption of the 2013 Omnibus Incentive Compensation Plan (the “2013 Plan”), 
which our shareholders approved at our August 29, 2013 annual meeting. The 2013 Plan is applicable to all awards 
granted on or after August 29, 2013 (“Effective Date”), and replaced our Amended and Restated 2011 Omnibus Incentive 
Plan (as amended and restated, the “2011 Plan”) for awards granted on or after the Effective Date. No new grants will 
be made under the 2011 Plan after the Effective Date. The terms and conditions of awards granted under the 2011 
Plan prior to the Effective Date were not affected by the adoption or approval of the 2013 Plan, and the 2011 Plan 
remained effective with respect to such awards. 

The 2013 Plan

The 2013 Plan provides for the grant of stock options intended to meet the requirements of “incentive stock options” 
under Section 422 of the Code as well as “non-qualified stock options” that do not meet such requirements, stock 
appreciation rights (“SARs”), restricted stock, restricted stock units, dividend equivalent rights, other stock-based or 
cash-based awards (collectively, “awards”). Our non-employee directors are not permitted to participate in the 2013 
Plan.

A total of 419,250 shares of Common Stock were reserved and available for issuance under the 2013 Plan, which 
included the number of shares available for grant under the 2011 Plan as of the Effective Date. The 2013 Plan is 
administered by the Compensation Committee. Subject to the terms of the 2013 Plan, the Compensation Committee 
determines which employees and consultants will receive awards under the 2013 Plan, the dates of grant, the number 
and types of awards to be granted, the exercise or purchase price of each award, and the terms and conditions of the 
awards, including the period of their exercisability and vesting and the fair market value applicable to a stock award. 

Stock options granted under the 2013 Plan generally have a term of 10 years and generally vest, subject to the grantee’s 
continued employment, in equal annual installments on the first four anniversaries of the grant date. In the event that 
a grantee’s relationship with the Company terminates, any stock option or portion of a stock option that is unvested 
as of the termination date will be terminated and forfeited as of such date. However, any stock option or portion of a 
stock option that has previously vested as of the termination date (and is otherwise exercisable) will terminate and be 
forfeited three months after the termination date, unless termination results from the participant’s death or disability, 
in which case the termination and forfeiture will take place one year after the termination date.

The Company has also granted restricted stock units to certain of its employees. However, none of our named executive 
officers held restricted stock units as of the date of this proxy statement. Restricted stock units generally vest, subject 
to the grantee’s continued employment, in equal annual installments, on the first three anniversaries of the grant date 
and are generally settled within 15  days thereafter. In the event that a grantee’s relationship with the Company 
terminates, any portion of a restricted stock unit award that is unvested as of the termination date will terminate and 
be forfeited.

Change of Control.  Unless the Compensation Committee determines otherwise, or as otherwise provided in the 
applicable award agreement, in the event of a change in control, the Compensation Committee may (i) provide for the 
assumption of or the issuance of substitute awards, (ii) provide that for a period of at least 20 days prior to the change 
in control, stock options or SARs that would not otherwise become exercisable prior to a change in control will be 
exercisable as to all shares of common stock, as the case may be, subject thereto and that any stock options or SARs 
not exercised prior to the consummation of the change in control will terminate and be of no further force or effect as 
of the consummation of the change in control, (iii) modify the terms of such awards to add events or conditions (including 
the termination of employment within a specified period after a change of control) upon which the vesting of such 
awards will accelerate or (iv) settle awards for an amount (as determined in the sole discretion of the Compensation 
Committee) of cash or securities (in the case of stock options and SARs that are settled in cash, the amount paid shall 
be equal to the in-the-money spread value, if any, of such awards). 

In general terms, a change of control under the 2013 Plan occurs: 

• if a person, other than Long Ridge Equity Partners, becomes a beneficial owner of our capital stock representing 
25% of the voting power of our outstanding capital stock; 
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• if the Board immediately after our IPO and directors whose appointment or election is endorsed by two-thirds 
of the incumbent directors no longer constitute a majority of the board; 

• if we merge with another entity, unless (i) the business combination is with Long Ridge Equity Partners or (ii)
(a) more than 50% of the combined voting power of the merged entity or its parent is represented by our voting 
securities that were outstanding immediately prior to the merger, (b) the Board prior to the merger constitutes 
at least a majority of the board of the merged entity or its parent following the merger and (c) no person is or 
becomes the beneficial owner of 25% or more of the combined voting power of the outstanding capital stock 
eligible to elect directors of the merged entity or its parent; 

• if we sell or dispose of all or substantially all of our assets; or 
• if we are liquidated or dissolved. 

The 2011 Plan

The 2011 Plan was adopted in 2011 and was amended on April 10, 2013 to increase the number of shares of Common 
Stock available for grant under the 2011 Plan and was amended and restated on May 8, 2013. On August 29, 2013, 
our shareholders approved the 2013 Plan to replace the 2011 Plan, and therefore, no further issuances or awards will 
be made pursuant to the 2011 Plan. 

Stock options granted under the 2011 Plan generally vest, subject to the grantee’s continued employment with the 
Company, in equal annual installments on each of the first through fourth anniversaries of the grant date. In the event 
that a termination of a participant’s relationship with the Company occurs, any stock option or portion of a stock option 
that is unvested as of the termination date will terminate and be forfeited three months after the termination date, unless 
termination results from the participant’s death or disability, in which case the termination and forfeiture will take place 
one year after the termination date.

Material Transaction.  Except as provided in an award agreement with a participant, if we experience a transaction, 
determined by the Board to be material, including the consummation of a sale of the Company or all or substantially 
all of our assets, a sale of the majority of the stock of the Company, a merger or consolidation transaction or any other 
transaction deemed appropriate by the Board, the Board may, in its sole discretion, provide for treatment of awards in 
any manner it deems appropriate. This includes, but is not limited to, substituting all awards under the 2011 Plan for 
alternative consideration as it may determine to be equitable in the circumstances, the acceleration of vesting or lapsing 
of any restriction and requiring and exercise of and payment of any awards to occur at the time of the material transaction 
and/or provision of the same consideration, calculated on a per share basis, as the holders of shares were entitled to 
receive as if the award was exercised and the restrictions lapsed. 

Awards to Mr. Cutillo; Other Awards to Senior Management 

In connection with the May 2013 private offering we made grants of stock options to certain of our executives and other 
key employees to purchase up to 1,402,501 shares of Common Stock in the aggregate at an exercise price of $18.00 
a share, including grants to Mr. Cutillo to purchase 897,218 shares and Mr. Landes to purchase 89,722 shares. These 
options are subject in all respects to the terms and conditions set forth in the 2011 Plan and the award agreements 
pursuant to which these options were granted. Except for as described below regarding the provisions of Mr. Cutillo’s 
stock options, other provisions of the stock options, including with respect to termination of employment, are described 
above in connection with the summary of the 2011 Plan. 

Mr. Cutillo’s stock option award vests in equal annual installments of 25% on each of January 1, 2014, January 1, 
2015, January 1, 2016 and January 1, 2017, subject, in each case, to his continued employment with the Company 
or earlier termination of employment without cause, resignation for good reason or a Change in Control (as defined 
below). Mr. Cutillo’s option award provides that if his employment is terminated by the Company without “cause” or if 
he resigns for “good reason,” the option award will vest to the extent that it would have vested had Mr. Cutillo continued 
to be employed through the next January 1 following his termination date. Mr. Cutillo’s option award vests in full upon 
a Change in Control. Awards to employees other than Mr. Cutillo vest in equal annual installments of 25% on each of 
the first through fourth anniversaries of the grant date, subject to continued employment with the Company through 
each such vesting date. 
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Change in Control means (i) the acquisition by any person or group of more than 25% of the total voting power of the 
Common Stock or (ii) a merger, after which less than 50% of the total voting power of the surviving company is 
represented by shares that were shares of the Common Stock prior to the merger, but excluding, in each case, 
transactions with Long Ridge Capital or its controlled affiliates. 

In addition, in connection with Mr. Eastep’s appointment as CFO, he received a one-time grant of stock options 
under the 2013 Plan with a grant-date fair value equal to $190,170.

Equity Compensation Plan Information

The following table sets forth information regarding outstanding options and shares reserved for future issuance under 
the Company’s executive compensation plans in effect as of December 31, 2014: 

Plan Category  

(a)
Number of Securities to be 
Issued Upon Exercise of 

Outstanding Options, Warrants 
and Rights

(b)
Weighted Average Exercise 

Price of Outstanding Options, 
Warrants and Rights

(c)
Number of Securities

Remaining Available for
Future Issuance Under Equity

Compensation Plans
(Excluding Securities

Reflected in Column (a))

Equity compensation
plans approved by
security holders   $ 1,631,274 (1) $ 15.56 $ 369,616 (2)

Equity compensation plan
not approved by security
holders   $ — $ — $ —
Total   $ 1,631,274 $ 15.56 $ 369,616

(1) Consists of awards issued under the 2013 Plan, the 2011 Plan and the 2013 Director Plan. This amount includes 
60,082 restricted stock units issued under the 2013 Plan. The weighted-average exercise price information in 
column (b) does not include these restricted stock units.

(2) Consists of shares available for issuance under the 2013 Plan and the 2013 Director Plan, which may be subject 
to awards of stock options, stock appreciation rights, shares of restricted stock, restricted stock units and 
performance awards as determined by the Compensation Committee in its discretion. In addition, shares covered 
by outstanding awards become available for new awards if the award is forfeited or expires before delivery of the 
shares. No additional awards may be granted under the 2011 Plan.

DIRECTOR COMPENSATION
Effective May 15, 2013, our Board established a compensation program for all our directors. Pursuant to this 
compensation program, we pay, on a quarterly basis, the following fees to each of our directors: 

• an annual cash retainer of $60,000; 
• additional Board fees and committee fees as follows: 

Lead Independent Director/Chairman of the Board $50,000 annually 
Audit Committee Chair - $15,000 annually 
Compensation Committee Chair - $10,000 annually 
Corporate Governance and Nominating Committee Chair - $10,000 annually 

In addition, in October 2014, in response to a salary survey of our industry peers, the Board approved an annual 
retainer of $60,000 in stock for each director and a one-time grant of $110,000 in stock for Mr. Kraemer for his 
appointment as Chairman of the Board.  
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In connection with the May 2013 private offering, we made grants of stock options to purchase up to 35,888 shares of 
Common Stock in the aggregate at an exercise price of $18.00 a share to two of our directors, Messrs. Kraemer and 
Levinson. These options are subject in all respects to the terms and conditions set forth in the 2011 Plan, as described 
above in “Executive Compensation-Equity Compensation  and Equity Plans”, and the award agreements pursuant to 
which these options were granted. These options vest, subject to the grantee’s continued service with the Company, 
in equal annual installments on each of the first through fourth anniversaries of the May 15, 2013 grant date. Other 
provisions, including with respect to termination of service, are described above in connection with the summary of 
the 2011 Plan. 

We will also reimburse our directors for reasonable out-of-pocket expenses incurred in connection with the performance 
of their duties as directors, including, without limitation, travel expenses in connection with their attendance in-person 
at Board and committee meetings. Directors who are employees will not receive any compensation for their services 
as directors. 

Additionally, on August 2, 2013, our Board approved the adoption of the 2013 Non-Employee Director Plan (the “2013 
Director Plan”), and our shareholders approved the 2013 Director Plan on August 29, 2013 at our 2013 Annual Meeting. 
A total of 104,812 shares of Common Stock were reserved and available for issuance under the 2013 Director Plan.  
The 2013 Director Plan and the awards granted thereunder have substantially the same terms as described above in 
“Executive Compensation-Equity Compensation  and Equity Plans” for the 2013 Plan.

The table below summarizes the compensation paid by the Company to non-employee directors for the fiscal year 
ended December 31, 2014.

Name   
Fees earned or
paid in cash ($)

Kevin B. Bhatt    $ 60,000
James G. Brown    $ 60,000
Richard A. Kraemer    $ 99,167
Sam D. Levinson $ 70,000
Richard A. Mirro $ 95,833
J. Scott Mumphrey $ 60,000

Compensation Committee Report

The Compensation Committee has reviewed and discussed the Executive Compensation discussion included in this 
proxy statement with management and, based on such review and discussions, the Compensation Committee 
recommended to the Board that the Executive Compensation discussion be incorporated by reference in our annual 
report on Form 10-K for the fiscal year ended December 31, 2014 and included in this proxy statement. Submitted by 
the Compensation Committee of the Board: 

SUBMITTED BY THE COMPENSATION COMMITTEE OF THE COMPANY'S BOARD OF DIRECTORS

Sam D. Levinson J. Scott Mumphrey Richard A. Kraemer
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OTHER INFORMATION
Security Ownership of Principal Shareholders and Management

The following table sets forth, as of the close of business on March 31, 2015, the number and percentage of outstanding 
shares of Common Stock beneficially owned (i) by each person who is known to us to beneficially own more than five 
percent of Common Stock, (ii) by each director and director nominee, (iii) by each executive officer named in the 
Summary Compensation Table, and (iv) by all our directors and executive officers as a group.  

The SEC has defined “beneficial ownership” of a security to mean the possession, directly or indirectly, of voting power 
and/or investment power over such security. In computing the number of shares beneficially owned by a person and 
the percentage ownership of that person, shares of Common Stock subject to options or other rights held by that person 
that are exercisable or will become exercisable within 60 days after the date of this prospectus, are deemed outstanding, 
while such shares are not deemed outstanding for purposes of computing percentage ownership of any other person. 
Each person named in the table has sole voting and investment power with respect to all of the shares of Common 
Stock shown as beneficially owned by such person, except as otherwise set forth in the notes to the table. 

The percentages reflect beneficial ownership immediately prior to this offering as determined in accordance with Rule 
13d-3 under the Exchange Act. Unless otherwise indicated, the address for all beneficial owners in the table below is 
9190 Priority Way West Drive, Suite 300, Indianapolis, IN 46240.
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Common Stock Outstanding

Name of Beneficial Owner
Number of Shares
Beneficially Owned Percent of Class

5% or Greater Shareholders:
Affiliates of Long Ridge Equity Partners, LLC(1)

7,403,292 28.72%
1120 Avenue of the Americas, 18th Floor
New York, NY 10036

American Financial Group, Inc.

1,720,556 6.67%
Great American Insurance Tower, 301 East Fourth Street
Cincinnati, OH 45202

Long Pond Capital GP, LLC (2)

2,361,628 9.16%
1120 Avenue of the Americas, 18th Floor
New York, NY 10036

Osterweis Capital Management, Inc. (3)

3,237,428 12.56%
One Maritime Plaza, Suite 800
San Francisco, CA 94111

Executive Officers and Directors

James J. Cutillo 739,720 2.87%

Barb Cutillo (4) — —%

Robert B. Eastep 35,312 0.14%

Lisa A. Rogers 21,798 0.08%

John Macke — —%

Steve Landes 291,091 1.13%

Eric Scholtz — —%

Robert Meachum 55,555 0.22%

Doug Gilmore — —%

Carrie Preston — —%

Michael J. McElroy 11,737 0.05%

Kevin Bhatt (5) 7,403,292 28.72%

James G. Brown (5) 7,403,292 28.72%

Richard Mirro (6) 101,494 0.39%

J. Scott Mumphrey (7) 585,150 2.27%

Richard Kraemer 10,000 0.04%

Sam D. Levinson (8) 1,964,163 7.62%

All executive officers and directors as a group (17 persons) 18,622,604 72.23%

(1) Includes (a) 6,930,757 shares of common stock currently held by of record Stonegate Investors Holdings, LLC 
(b) 91,984 shares of common stock currently held of record by Long Ridge Equity Partners, LLC, (c) 104,691 
shares of common stock currently held of record by Long Ridge Equity Partners I, LP, (d) 33,239 shares of 
common stock currently held of record by Long Ridge Offshore Subsidiary Holdings, LLC, (e) 238,715 shares 
of common stock available for immediate purchase at $18.00 per share by Stonegate Investors Holdings pursuant 
to their Warrant Agreement, which is described further under “Certain Relationships and Related Party 
Transactions-Arrangements with Long Ridge Equity Partners and its Affiliates-Warrant Agreement” following a 
distribution to Glick Pluchenik 2011 Trust and Long Ridge Equity Partners, LLC of warrants to purchase 35,156 
and 3,906 shares, respectively, of common stock in September 2013, and (f) 3,906 shares of common stock 
available for immediate purchase at $18.00 per share by Long Ridge Equity Partners, LLC pursuant to the 
exercise of warrants described above.

(2) Long Pond LLC, as the general partner of Long Pond LP, may direct it to vote the disposition of the 2,261,628 
shares of common stock held by Long Pond Capital GP LLC as the principal of Long Pond LP, Mr. John Khoury 
may direct the vote and disposition of the 2,361,628 shares of common stock.

(3) Includes (a) 787,530 shares of common stock currently held of record by Osterweis Capital Management, Inc.,  
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(b) 831,624 shares of common stock currently held of record by Osterweis Capital Management, LLC and (c) 
1,625,154 shares of common stock held of record by John S. Osterweis, who is a control person.

(4) Ms. Cutillo may be deemed to be the beneficial owner of shares beneficially owned by Mr. Cutillo, her spouse. 
Ms. Cutillo disclaims beneficial ownership of such shares. 

(5) Messrs. Bhatt and Brown are each principals and officers of certain affiliates of Long Ridge Equity Partners and 
thus may have control of such shares. Although each of Messrs. Bhatt and Brown may be deemed to be the 
beneficial owner of shares beneficially owned by affiliates of Long Ridge Equity Partners, each of them disclaims 
beneficial ownership of any such shares except to the extent of their undivided pecuniary interest. 

(6) Represents immediately exercisable options to purchase 101,494 shares of common stock granted under the 
2011 Plan. 

(7) All shares of common stock are owned of record by Second Curve Investments, LLC of which J. Scott Mumphrey 
and his spouse own 50 percent of the outstanding voting equity interests. 

(8) Represents 661,867 shares of common stock owned by Diaco Investments LP, 1,042,140 shares of common 
stock currently held of record by Glick Pluchenik 2011 Trust, 35,156 shares of common stock available for 
immediate purchase at $18.00 per share by Glick Pluchenik 2011 Trust pursuant to the exercise of warrants 
described above and 450,000 shares of common stock purchased by Siget NY Partners, LP in this offering. Mr. 
Levinson is the chief investment officer of Siget NY Partners, LP, which is the investment management company 
for Diaco Investments LP, and a principal and managing partner of Glick Family Investments, a private family 
office located in New York, New York, which is affiliated with the Glick Pluchenik 2011 Trust. 

CERTAIN RELATIONSHIPS
AND RELATED PARTY TRANSACTIONS

Under SEC rules, a related person is an officer, director, nominee for director or beneficial holder of more than 5% of 
any class of our voting securities since the beginning of the last fiscal year or an immediate family member of any of 
the foregoing. Our Board has approved a written related party transaction policy that took effect July 24, 2013. Pursuant 
to this policy, directors, executive officers and senior managers are required to report to the General Counsel any 
transactions or circumstances that may create or appear to create a conflict between the personal interests of the 
individual and the interests of the Company, regardless of the amount involved. All other employees are required to 
make such reports to the head of their particular department. The General Counsel will report these transactions which 
involve executive officers and directors to the Audit Committee or the Board, which may grant a waiver. Such waiver 
must be promptly disclosed as required by SEC or NYSE rules. Any waiver for other employees may be made only by 
the General Counsel. The Audit Committee, Board or Chief Administrative Officer, as applicable, in making a decision, 
will consider various factors, including the benefit of the transaction to the Company, the terms of the transaction and 
whether they are at arm’s-length and in the ordinary course of the Company’s business, the direct or indirect nature 
of the related person’s interest in the transaction, the size and expected term of the transaction, and other facts and 
circumstances that bear on the materiality of the related party transaction under applicable law and listing standards. 

Prior to the adoption of the written policy, our Board used similar processes and controls to obtain information from 
our directors, executive officers and significant shareholders regarding related party transactions and then determined, 
based on the facts and circumstances, whether we or a related person had a direct or indirect material interest in these 
transactions. 

Arrangements with Long Ridge Equity Partners and its Affiliates

Long Ridge Equity Partners controls our largest shareholder, Stonegate Investors Holdings.  Long Ridge Equity Partners 
is a private investment firm focused on the financial services industry.

Investor Rights Agreement

In connection with the investment by Stonegate Investors Holdings in us, we entered into an Investor Rights Agreement 
which was amended in May 2013 pursuant to which Stonegate Investors Holdings is entitled to various registration, 
preemptive and information rights with respect to our securities owned by it. Subsequently, in September 2013, we 
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entered into a second amendment. Specifically, the Investor Rights Agreement, as amended, provides Stonegate 
Investors Holdings with the following registration rights: 

Specified Registration. Stonegate Investors Holdings may request, at any time after the earlier of (1) March 9, 2015 
and (2) the date that is six months after the effective date of our first registration statement for a public offering of our 
securities, that we register all or part of the securities held by Stonegate Investors Holdings, including shares of Common 
Stock owned by it following the May 2013 private offering and shares of Common Stock issued upon exercise of the 
warrants owned by it described below. 

Company Registration. If we determine to register any of our securities (other than in certain excluded registrations), 
we have agreed to promptly notify Stonegate Investors Holdings and use our commercially reasonable efforts to include 
in that registration all or part of the securities held by Stonegate Investors Holdings that Stonegate Investors Holdings 
requests that we include. 

Stonegate Investors Holdings is entitled to five registration requests on the terms described above under the Investor 
Rights Agreement. In the initial public offering and in any company registration, the registration rights of Stonegate 
Investors Holdings were to be or will be pari passu with the registration rights of the holders in the May 2013 private 
offering. Stonegate Investors Holdings will have priority over the investors in the May 2013 private offering with respect 
to its specified registrations and any future registrations that it requests under the terms of the Investor Rights Agreement. 

The Investor Rights Agreement contains customary provisions relating to registration rights, including, without limitation, 
customary rights relating to registration procedures, our obligation to pay registration expenses (other than selling 
expenses), our right to defer certain registrations, the right of Stonegate Investors Holdings to distribute their equity 
securities by means of an underwriting, cutback rights, holdback rights, indemnification, reporting, cooperation, transfer 
and assignment, and termination. 

The Investor Rights Agreement provides that if we grant any other person registration rights that are more favorable 
to the holder of those registration rights than the registration rights of Stonegate Investors Holdings under the Investor 
Rights Agreement, the registration rights of Stonegate Investors Holdings under the Investor Rights Agreement shall 
be deemed to be amended to incorporate such more favorable provisions. 

In addition to the registration rights, the Investor Rights Agreement, as amended, provides that, so long as Stonegate 
Investors Holdings continues to own at least 10% of the shares of Common Stock, Stonegate Investors Holdings has 
the right of first refusal to purchase its pro rata share of any securities that we propose to issue and sell in a private 
offering or private placement, subject to certain exceptions. In any such offering, Stonegate Investors Holdings is 
required to pay the same consideration and accept the same material terms as any other prospective purchaser of 
such securities. 

The Investor Rights Agreement also provides that Stonegate Investors Holdings will have the right to request and 
receive certain financial information so long as it continues to own at least 10% of the shares of Common Stock. 

Termination. The right to request registration or inclusion in any registration pursuant to the Investors Right Agreement 
will terminate on the earlier of (i) the date on which all shares of common stock issued or issuable upon conversion of 
the preferred shares subject to such agreement are sold pursuant to such registration or may immediately be sold 
without limitation under Rule 144 or other similar applicable law, rule or regulation during any consecutive 90-day 
period, and (ii) five years after the closing of our IPO. 

Shareholders’ Agreement

In connection with our May 2013 private offering, we entered into an amendment to the Shareholders’ Agreement with 
Stonegate Investors Holdings and our other shareholders pursuant to which Stonegate Investors Holdings has various 
governance and other rights. Subsequently, in September 2013, we entered into a second amendment. Specifically, 
the amendments to the Shareholders’ Agreement provide for the following with respect to the composition of our Board 
and committees thereof: 

• After the completion of our IPO, Stonegate Investors Holdings will be permitted to designate two members to 
our Board so long as it owns at least 15% of the shares of Common Stock and one member to our Board so 
long as it owns at least 10% and not more than 15% of the shares of Common Stock. We have also agreed 
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that a majority of the members of our Board will be independent within the meaning of the corporate governance 
rules of the NYSE. 

• Subject to the corporate governance rules of the NYSE, if shares of Common Stock are then admitted for 
trading, Stonegate Investors Holdings is permitted to designate one member to each committee of our Board. 

Management Agreement

In connection with the investment in Stonegate Investors Holdings in us in March 2012, we entered into a Management 
Agreement with Long Ridge Equity Partners pursuant to which Long Ridge Equity Partners was entitled to a 
management fee in consideration of the consulting and advisory services that it provides to us. In connection with the 
May 2013 private offering, we agreed with Long Ridge Equity Partners LLC to terminate the Management Agreement 
upon payment of the management fee for 2013 (in the amount of $320,000) and our agreement to make an additional 
payment of $500,000 to Long Ridge Equity Partners LLC upon the earlier of the consummation of the IPO of shares 
of Common Stock and May 15, 2014 (the first anniversary of the consummation of the May 2013 private offering). 
Thus, we paid Long Ridge Equity Partners LLC a management fee of $320,000 upon consummation of the May 2013 
private offering and paid them a termination fee of $500,000 in January 2014. 

Loan and Security Agreement 

On March 29, 2013, we entered into a term loan agreement with Stonegate Investors Holdings, our principal stockholder, 
to borrow a bridge loan in the principal amount of $10.0 million maturing on or before September 30, 2013 at a rate 
per annum equal to 5% compounded monthly commencing on the closing date and ending May 31, 2013, and thereafter 
at a rate per annum equal to 12.5% compounded monthly ("SIH Loan"). Under the terms of the term loan agreement, 
we issued warrants to Stonegate Investors Holdings for the right to purchase 277,777 shares of Common Stock at a 
price of $18.00 per share. The term loan agreement matured upon the consummation of our May 2013 private offering 
and was repaid in full with $4.3 million of cash and 314,147 shares of Common Stock, at a per share price of $18.00, 
totaling $5.7 million, which were issued in our May 2013 private offering for the remaining balance on the term loan. 
The warrants are exercisable at any time through March 29, 2018. Because the warrants meet the criteria of a derivative 
financial instrument that is indexed to the Company’s own stock, the warrants’ allocable fair value of $1.5 million was 
recorded as a debt discount. The debt discount was fully amortized into interest expense upon repayment of the term 
loan in full, resulting in $1.5 million of interest expense during the six months ended June 30, 2013. 

Warrant Agreement

As part of the consideration for granting the SIH Loan, we entered into a warrant agreement, dated as of March 29, 
2013, between us and Stonegate Investors Holdings (the “Warrant Agreement”), which gives the holder thereof the 
right to subscribe for and purchase Common Stock (the “Warrants”). The holder is entitled to purchase up to 277,777 
shares of common stock at an exercise price of $18.00 per share, in each case subject to adjustments for 
recapitalizations and reclassifications. (Stonegate Investors Holdings, LLC has since transferred warrants to purchase 
a total of 39,062 shares of Common Stock to its affiliate, Long Ridge Equity Partners, LLC, and to Glick Pluchenik 
2011 Trust.) The term of the Warrants commenced on May 15, 2013 (the closing of our issuance of common stock in 
the May 2013 private offering) and will remain exercisable for five years until May 15, 2018. 

The purchase price can be paid, at the election of the holder of the Warrants, by (i) cash or check or (ii) on a net 
issuance basis, by surrender of all or a portion of the Warrants for common stock to be exercised. To the extent the 
Warrants are not previously exercised as to all shares subject to them, and if the fair market value of one share of 
common stock is greater than the exercise price of $18.00, the Warrants will be deemed automatically exercised on 
a net issuance basis as of immediately before their expiration. The Warrants, after the date that they become exercisable, 
are transferable, in whole or in part, without charge to the holder (except for transfer taxes), upon surrender of the 
Warrants. 

Arrangements with Certain Executive Officers and Directors 

Through June 30, 2013 we had an agreement with an entity in which J. Scott Mumphrey, one of our directors, is a 
principal to manage and grow our Home Improvement Program division, which primarily focuses on the origination of 
certain FHA and Fannie Mae loans. In accordance with the terms of our agreement, the entity in which Mr. Mumphrey 
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is a principal received an annual management fee of $107,500 payable quarterly through January 15, 2014, 10% of 
all revenue generated by the division payable quarterly through January 15, 2014, and 33.33% of the annual net income 
of the division for calendar 2012 and 2013. The management fees amounted to $339,362 for the year ended December 
31, 2012. This agreement terminated on June 30, 2013 and we agreed to pay $159,384 in fees upon termination. 

During 2008-2011, we extended loans to James J. Cutillo, our Chief Executive Officer. The notes were made at various 
times during those years and bore interest at the “Prime Rate” per year as announced by the Wall Street Journal on 
December 31 each year. All of the notes were scheduled to mature on April 1, 2014, and the total of all notes issued 
to Mr. Cutillo, including accrued interest, amounted to $214,273. During June 2013, the notes and accrued interest 
were forgiven by the disinterested members of our Board in contemplation of the IPO in order for us to be in compliance 
with the provisions of Section 402 of the Sarbanes-Oxley Act, which prohibits public companies from extending loans 
to its directors or officers. The forgiven notes will be considered taxable compensation to Mr. Cutillo during 2013 and 
we recorded $214,273 of expense associated with the forgiven notes within “Salaries, commissions and benefits” on 
our statement of operations for the six months ended June 30, 2013. 

Section 16(a) Beneficial Ownership Reporting Compliance

The rules of the SEC require us to disclose the identity of directors, executive officers and beneficial owners of more 
than 10% of Common Stock who did not file on a timely basis reports required by Section 16(a) of the Securities 
Exchange Act of 1934. Such persons are required by SEC regulations to furnish us with all copies of Section 16(a) 
forms they file.

Based solely on a review of copies of such reports and forms received by us and written representations from reporting 
persons, we believe that all directors and executive officers complied with all filing requirements applicable to them 
during fiscal 2014.

Shareholder Proposals

Any proposal which a shareholder desires to have considered for inclusion in our proxy materials relating to our 2016 
Annual Meeting of Shareholders must be received at our executive offices no later than December 21, 2015. 

If a shareholder wants to present a proposal, or nominate a person for election as Director at the 2016 Annual Meeting, 
we must receive written notice of the proposal or nomination no fewer than 60 or more than 90 calendar days prior to 
the 2015 Annual Meeting date, provided, however, that if the public announcement of the date of the 2016 Annual 
Meeting is not made at least 75 calendar days prior to the date of the 2015 Annual Meeting and the 2016 Annual 
Meeting is held on a date more than 10 calendar days before or after the first anniversary date on which the 2015 
Annual Meeting was held, notice by a shareholder, to be timely, must be received no later than the close of business 
on the 10th calendar day following the day on which public announcement is first made of the date of the 2016 Annual 
Meeting.  Any shareholder notice must meet the requirements set forth in our Regulations. Under the circumstances 
described in, and upon compliance with, Rule 14a-4(c) under the Securities Exchange Act of 1934, as amended, 
management proxies would be allowed to use their discretionary voting authority to vote on any matter with respect 
to which the foregoing requirements have been met. 

Requests to have a shareholder proposal considered for inclusion in our 2016 proxy materials and notices of intent to 
present a proposal or nomination directly at the 2016 Annual Meeting should be directed to our Secretary at Secretary, 
Stonegate Mortgage Corporation, 9190 Priority Way West Drive, Suite 300, Indianapolis, IN 46240. Notices should be 
sent by first class United States mail or by a nationally recognized courier service. If you use the mail, we recommend 
that you use certified mail, return receipt requested. 

We did not receive notice of any shareholder proposals relating to the 2015 Annual Meeting. At the 2016 Annual 
Meeting, our management may exercise discretionary authority when voting on any properly presented shareholder 
proposal that is not included as an agenda item in this proxy statement. 



Table of Contents

-35-

Annual Reports

A copy of our Annual Report and Form 10-K for the fiscal year ended December 31, 2014, which includes audited 
financial statements, will be furnished without charge to any shareholder who requests it in writing from our Secretary, 
Stonegate Mortgage Corporation, 9190 Priority Way West Drive, Suite 300, Indianapolis, IN 46240, and are also 
available from the SEC’s Internet site at www.sec.gov or via our Internet site at www.stonegatemtg.com.

Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting: The Notice and Proxy 
Statement and Annual Report are available at www.proxyvote.com.
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